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I have enclosed an original and one copy of a document to
be recorded pursuant to Section 11303 of Title 49 of the United

States Code.

ment, a primary document dated December 21, 1984.

This document is a Mortgage and Security Agree-

Tha names and addresses of the parties to the document are

as follows:

Mortgagor:

Mortgagee:

B-Four,

Inc.
Highway 862
Madisonville,

KY 42431

First National Bank of
Louisville
101 South Fifth Street

Louisville,

KY 40202

The description of the equipment covered by the document

is as follows:

Three (3) General Motors Switching Locomo-
tives, each of 1200 horsepower and bearing

serial numbers 1246,

1249 and 1250.

Including all attachments, accessories,

accessions and improvements to the above-

described three (3) locomotives.
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A check for the recording fee of $50.00 is enclosed. Please
return the original and any extra copies not required by the
Commission for recordation.

A short summary of the document to appear in the index
follows:

A Mortgage and Security Agreement between
B-Four, Inc., Madisonville, Kentucky, as
Mortgagor and First National Bank of Louis-
ville, as Mortgagee, covering three General
Motors Switching Locomotives.

Ifry truly yours.
Marin) K

Marvin J. len

MJH/bnt
Enclosures




1/14/85
Bunterstate Commeree Commigsion
Washington, B.L. 20423

OFFICE OF THE SECRETARY

Marvin J.Hixn

Greenevaun Mol & MeDomald |
3300 Firat Hational ’?mﬁer
Toulsville Xentucky 40202

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11.30.3 of the Interstate Commerce Act,49 U.S.C.

1,209 2L:30am
11303, on =~ at and assigned re-

2 ' 1l
recordation number (s). 4535

Sincerely yours,

. ,.«,/ﬂﬂ}—-—/
el 4.a;v§/”

(ﬁ‘,‘fkg‘f Srd §

Secretary i

L aess me

Enclosure(s)

SE-30
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INTERSTATE COMMERCE COMMISSION
MORTGAGE AND SECURITY AGREEMENT

12/19/84

THIS MORTGAGE AND SECURITY AGREEMENT is made and entered
into as of the ___ day of December, 1984, by and between (i)
B-FOUR, INC. ("B-Four"), a Kentucky corporation with its princi-
pal office and place of business at Madisonville, Kentucky and
whose address is Highway $#862, Madisonville, Kentucky 42431,
and FIRST NATIONAL BANK OF LOUISVILLE ("Bank"), a national bank-
ing association having its principal place of business, post
office and residence at 101 South Fifth Street, Louisville,
Jefferson County, Kentucky 40202.

IT IS HEREBY AGREED BY THE PARTIES AS FOLLOWS:

1. For good and sufficient value received, B-Four, Inc.
hereby pledges, mortgages, assigns, transfers and grants a
security interest in all the following collateral (the "Col-
lateral®™) to the Bank, to-wit: :

Three (3) General Motors Switching Locomo-
tives, each of 1200 horsepower and bearing
serial numbers 1246, 1249 and 1250,

Including all attachments, accessories,
accessions and improvements to the above-
described three (3) locomotives,

2. This Mortgage and Security Agreement is made. and
granted by B-Four, Inc. to the Bank in order to secure the full

and punctual payment to the Bank (i) of those certain promissory
notes ("Notes") as follows:

That certain Term Loan Promissory Note dated
April 21, 1983, made by Charolais Corporation,
payable to the order of the Bank, and in

the face principal amount of Four Million
Dollars ($4,000,000.00); that certain Revolv-
ing Credit Promissory Note dated April 21,
1983, made by Charolais Corporation, payable
to the order of Bank, and in the face princi-
pal amount of Three Million Dollars
($3,000,000.00), as amended by that certain
Amendment to Promissory Note dated March 8,
1984, among Charolais Corporation, the Bank,

Donald E. Bowles and Betty Bowles, and
further amended }BM (' ,

1984, which amendment increased the princi-
pal amount evidenced by the Revolving Credit
Promissory Note from Three Million Dollars
($3,000,000.00) to Five Million Dollars




($5,000,000.00); that certain Equipment
Loan Prcmissory Note dated June 28, 1984,
made by Charolais Corporation, payable to
the order of Bank, and in the face principal
amount c¢f One Million One Hundred Forty-Two
Thousand Two Hundred Thirty Dollars
($1,142,230.00); and that certain Unit
Train Promissory Note dated

, 1984, made by Betty J. Bowles, payable
to the order of Bank, and in the face principal
amount of Five Hundred Thousand Dollars
($500,000.00);

(ii) all other indebtedness, obligations and liabilities of
whatever kind of B-Four,Inc,, Charolais  Corporation, Donald

E. Bowles or Betty J. Bowles, to the Bank, whether created
directly or acquired by the Bank by assignment or otherwise,
whether now existing or hereafter created or arising, absolute
or contingent, joint or several, due or to become due, including
but not limited to, all future 1oans and advances made by the
Bank to the foregoing named corporations and individuals.,

(b) The maturity date of the Notes is July 15, 1987.

(c) The Notes have all been made and issued in
accordance with a Loan Agreement as amended by and among the

parties hereto and certain other parties (hereinafter referred
to as the "Loan Agreement"),

3. B-Four, Inc. hereby warrants and represents to the
Bank that:

(a) B-Four, Inc. is a duly organized and validly
existing corporatlon, in good standing, under the laws of Ken-
tucky and is duly quallfled to transact business in all other
jurisdictions where its business and applicable law so require.

(b) B-Four, Inc. has absolute title to the Collateral
free and clear of all liens, encumbrances and security interests,
except the lien and security interest granted to the Bank by
this Mortgage and Security Agreement and the lien of any ad
valorem or property taxes which are not yet due and payable.

(c) B~Four, Inc. has the right and power to obtain
and cbligate itself on the loan represented by the Notes and to
enter into and perform its obllgat1ons under this Mortgage and
Security Agreement; and the execution and dellvery of the Notes
and this instrument do not violate any provision of the Articles
of Incorporation or By-Laws of B-Four, Inc., any term or condi-
tion of any contract, indenture or agreement to which B-Four,
Inc. is a party.



(d) The acquisition of the Collateral, the loan evi-
denced by the Notes and the execution and delivery of this
instrument have all been duly and fully authorized by B-Four,
Inc. and all other necessary parties, and the Notes and this
instrument when duly executed and delivered will constitute
valid, binding and enforceable obligations of B-Four, Inc.

4, - B-Four, Inc, hereby covenants and agrees with the
Bank that B-Four, Inc. will:

(a) Not use or operate, nor will B-Four, Inc. autho-
rize or permit its lessees or other persons to use or operate,
any of the Collateral outside of the forty-eight contiguous
states of the United States. Should any of the Collateral ever
be used in, leased in, or its use permitted in Canada (or any
province or territory thereof) or in Mexico (or in any state of
the Federal District thereof), B-Four, Inc. shall immediately
notify Bank and take all necessary action to protect the right,
title and interest of the Bank in the Collateral and will furnish
the Bank with an opinion of Canadian or Mexican counsel, as the
case may be, satisfactory to the Bank to the effect that the
action taken by B-Four, Inc. is all that is necessary to protect
fully the right, title and interest of the Bank in the Collateral.

(b) Defend and protect the Collateral against all
adverse claims and demands, and promptly notify the Bank in

writing of any such claim or demand asserted against any of the
Collateral.

(c) Mark each locomotive forming part of he Collateral
appropriately to show the ownership of B-Four, Inc. and with
its assigned reporting mark and number in accordance with the
rules and regulations of the American Association of Railroads
(a.A.R.), and B-Four, Inc. will maintain and cause the Collateral
to be always to marked while this instrument remains in effect
and will not, during such period, cause or allow the Collateral
to be marked so as to indicate ownership in any other party or
to be remarked or renumbered without the prior written consent
of the Bank, nor will B-Four, Inc. allow any of the Collateral
to be marked so as to indicate a lien thereon allegedly held by
any party other than the Bank. The Bank may at any time and
from time to time require B-Four, Inc.  to mark some or all of
the Collateral to indicate the Bank's lien thereon hereunder.

(d) Maintain the Collateral or cause the same to be
maintained in good and proper working order and condition through-
out the period this instrument remains in effect, and the
Collateral shall not be used for any purpose other than normal

rail transportation of coal without the prior written consent of
the Bank.



(e) Permit the Bank and its agents to inspect the
Collateral and the books and records of B-Four, Inc. regarding
same at any reasonable time, and from time to time, and will at
all times keep track of the location of each piece of the
Collateral and will promptly on request by the Bank furnish
same a statement setting forth the location and condition of
each locomotive forming part of the Collateral.

(£) Pay all taxes and other governmental assessments,
charges and impositions levied upon the Collateral on or before
the respective due dates therefor and prior to the attachment
to the Collateral of any penalties or interest for late payment.
The Bank shall have the right to demand proof of the timely
payment of all such taxes and governmental charges and shall
have the right, on the failure of B-Four, Inc. to so pay same,
to pay all such taxes and governmental charges itself on behalf
of B-Four, Inc. and B-Four, Inc. shall reimburse the Bank there-
for, together with interest on the amounts so paid by the Bank
at the per annum rate of five and one-half percent (5-1/2%) in
excess of the then current "Prime Rate"), promptly upon demand
by the Bank. The term "Prime Rate", as used herein, shall have
the same meaning accorded said term in the Notes.

(g) Pay the Notes, and all installments of principal
and interest thereunder, and all other amounts owed by B-Four,
Inc. to the Bank hereunder and otherwise, in full when, as and
how due.

(h) Pay and reimburse the Bank for the expenses,
including attorneys' fees, incurred in the preparation of this
Mortgage and Security agreement and other documents pertaining
to this transaction, and for the cost of all recording and fil-
ing deemed necessary by Bank to perfect its lien on the Collateral.

(i) Promptly notify the Bank in writing in the event
any of the locomotives forming the Collateral are substantially
damaged or destroyed as a result of any accident, calamity or
other occurrence, and will assign and pay to the Bank any compen-
sation as a result of such damage or destruction off the
Collateral received under the American Association of Railroads
Mechanical Interchange Rules, under any insurance policy or
otherwise.

5. B-Four, Inc. hereby covenants and agrees with the
Bank that B-Four, Inc. will not:

(a) Permit any other chattel mortgages, security

interests, liens or other encumbrances to attach to any of the
Collateral;



(b) Permit any of the Collateral to be seized, attached
or levied upon under any legal process;

(c) sSell, contract to sell, exchange, transfer or
otherwise dispose of any of the Collateral, without the prior
written consent of the Bank.

(d) Permit or suffer anything to be done, excluding
normal use of the Collateral, that may in any way impair the
value of any of the Collateral or the security intended to be
afforded by this Mortgage and Security Agreement.

(e) Use, permit the use of, or lease for use any of
the collateral predominately outside the United States of America
within the meaning of §48(a) of the Internal Revenue Code of
1954 (the "Code"), as amended to the date of this Mortgage and
Security Agreement, or permit the use of the Collateral by any
person in whose hands the Collateral would not qualify as "§38
property" within the meaning of said Code.

6. B-Four, Inc. will at all times maintain or cause to
be maintained property and casualty insurance in respect of the
Collateral in at least the amounts and against the risks as
prudent railroad companies customarily insure similar equipment
owned by them; provided, however, that the amount of such
coverage shall not, at any time, be less than the current
aggegate outstanding principal balance of the Notes (with a
deductible or retained liability of the insured of not greater
than One Hundred Thousand Dollars ($100,000.00)). The Bank
shall be named as loss payee or an additional insured under all
such insurance policies and the proceeds of such insurance shall
be payable to the Bank and B-Four, Inc. as their respective
interests may appear.

B-Four, Inc. will at all times carry and maintain or cause
to be carried and maintained public liability insurance, naming
the Bank as an additional named insured, in at least the amounts
and against the risks as prudent railroad companies customarily
insure similar equipment owned by them; provided, however, that
the amount of such coverage shall not, at any time, be less
than One Million Dollars ($1,000,000.00) (with a deductible or
retained liability of the insured of not greater than One Hundred
Thousand Dollars ($100,000.00)) per occurrence. Any policy of
insurance carried in accordance with this §6 shall not provide
for any payment of premiums or commissions by the Bank.

B-Four, Inc. shall obtain from each insurer issuing a policy
in satisfaction of the terms of the two paragraphs immediately
above an agreement, by endorsement or separate instrument, that
such insurer will give the Bank at least thirty (30) days written
notice prior to the effectiveness of any modification or cancella-



tion of the policy issued by such insurer. On the execution
hereof, B-Four, Inc. shall deliver to the Bank a binder, policy
or certificate of insurance by or on behalf of each insurer
stating the coverage, named insureds and limits of each such
policy which policies together satisfy the provisions of this’

§6, and B~Four, Inc. shall at least thirty (30) days prior to

the expiration of each such policy present to the Bank satis-
factery evidence of the renewal, extension or replacement thereof.

7. B-Four, Inc. shall not, while the Notes remain outstand-
ing and this Mortgage and Security Agreement remains in effect,
dissclve, wind up its affairs, liquidate in whole or in part,
or sell substantially all of its assets, nor merge, consolidate
or pool its assets with any corporation, partnership, joint venture
or any other person or business entity.

8. (a) Each of the following shall constitute and be
deemed an "Event of Default"™ hereunder”

(i) Any maker shall fail to pay in full any
installment of principal and/or interest, or any other amount,
due under any of the Notes at the time and in the manner due
under the terms of the Notes and shall further fail to cure such

default within ten (10) days of written notice thereof from the
Bank;

(ii) B-Four, Inc. shall fail to comply fully
with any of the provisions of this Mortgage and Security Agree-
ment or of the Loan Agreement;

(iii) Any of the warranties and representations
made by B-Four, Inc. or any party thereto, in any other document
pertaining to this financing and delivered to the Bank shall

prove to be false or misleading in any respect or shall omit a
material fact;

(iv) Any "Event of Default" under that Loan
Agreement referenced in §2(c) above; or

(v) B-Four, Inc. is adjudicated as bankrupt or
insolvent, or files a voluntary petition in bankruptcy or a
petition seeking reorganization or an arrangement with creditors,
or requests or suffers the appointment of a trustee, receiver
or liquidator for all or a substantial part of is business or
assets, or makes a general assignment for the benefit of
creditors, or takes advantage of any statute or law, federal or
state, pertaining to relief for debtors.

(b) Upon the occurrence of any Event of Default as
defined in §§8(a) (i), (ii), (iii) or (iv) above, the Bank may,
at its option and without further notice, declare the entire



unpaid principal balance of, and all accrued interest on, the
Notes, plus all other indebtedness and obligations of B-Four,
Inc., Charolais Corporation and Donald E. Bowles and Betty

J. Bowles to the Bank, to be immediately due and payable in
full and proceed to forthwith realize upon the Collateral and
all other security for the Notes and such indebtedness. Upon
the occurrence of an Event of Default of the nature defined in
§8(a) (v) above, the entire outstanding principal balance of,
and all accrued interest on, the Notes, and all other indebted-
ness of B-Four,Inc., Charolais Corporation and Donald E,., Bowles
and Betty J. Bowles to the Bank, shall automatically and imme-
diately, without notice, presentment or other action by the
Bank, become due and payable in full. On the occurrence of an
Event of Default, the Bank shall have all of the rights and
remedies in and against the Collateral available under federal
law and to a secured party under the Uniform Commercial Code as
adopted in Kentucky, and, in addition, all rights and remedies
provided herein, in the other instruments pertaining to the
financing evidenced y the Notes, or otherwise by law, all of
which rights and remedies shall be cumulative to the fullest
extent permitted by law. Following an Event of Default, the
Bank shall have the right to require B-Four, Inc., at the
latter's expense, to assemble the Collateral and make it avail-
able o the Bank at such rail points as are feasible an desig-
nated by the Bank, and the Bank may immobilize and keep from
use all or any part of the Collateral, with or without proceed-
ing to sell the Collateral or any part thereof, and shall also
have the right to lease all or part of the Collateral to other
parties with or without taking possession thereof. The Bank
shall have the right at its discretion to sell the Collateral
at public or private sale(s) in one or more lots. B-Four,

Inc. will on demand by the Bank pay, as part of the indebtedness
and obligations hereby secured, all amounts, including but not
limited to attorney's fees, permitted by law, with interest on
all such amounts paid by the Bank at the rate of five percent
(5%) per annum in excess of the "Prime Rate" as defined in §4(b)
above, incurred or paid by the Bank as expenses in taking posses-
sion of, preserving and disposing of the Collateral, including
any taxes, insurance and maintenance costs incurred during such
proceedings. The requirement of reasonable notice of time and
place off disposition of the Collateral by the Bank shall be
conclusively met if such Notice is mailed, postage prepaid, to
B-Four, Inc.'s last address as furnished to the Bank at least
fifteen (15) days before the sale or disposition. The Bank may
bid upon and purchase any or all of the Collateral at any public
sale thereof. The Bank may dispose of all or any part of the
Collateral in one or more lots and at one or more times and
from time to time, and upon such terms and conditions, including
a credit sale, as the Bank determines in its sole discretion.
The Bank may apply the net proceeds of any such disposition of
Collateral or part thereof, after deducting all costs incurred




in connection therewith, including the Bank's attorneys' fees
and expenses incidental to preparing and preserving for sale and
the sale of the Collateral, and with interest thereon at the
rate specified above, in such order as the Bank may elect, to
the indebtedness of Charolais Corporation, B-Four, Inc., Donald
E. Bowles or Bettv J. Bowles secured hereunder, including but
not limited to the Notes, and any remaining proceeds, after all
such indebtedness and other amounts due hereunder are satisfied
in full, shall be paid to B-~Four, Inc.

9. This Mortgage and Security Agreement shall extend to
and include, and B-Four, Inc. hereby grants the Bank a security
interest in, (i) any process and products of the Collateral,
(ii) all of its equipment apart from the Collateral, including,
but not limited to, all of its tools and machinery for servicing
the Collateral, and (iii) all of its goods and inventory,
including, but not limited to, all spare parts and fuel for the
Collateral. B-Four, Inc, further hereby collaterally assigns
to the Bank, and grants the Bank a security interest in, all of
its leases, accounts and accounts receivable, contract rights,
chattel paper, securities, documents, instruments and general
intangibles, including, but not limited to, all per diem,
mileage and other fees payable by third parties with regard to
the Collateral and any rental or income derived from leasing
any of the Collateral. At the request of the Bank, B-Four,
Inc. hereby grants the Bank a security interest in, (i) any
proceeds and products of the Collateral, (ii) all of its equip-
ment apart from the Collateral, including, but no limited to,
all of its tools and machinery for servicing the Collateral,
and (iii) all of its goods and inventory, including, but not
limited to, all per diem, mileage and other fees payable by
third parties with regard to the Collateral and any rental or
income derived from leasing any of the Collateral. At the
request of the Bank, B-Four, Inc., will furnish the Bank
complete information as to the foregoing items and the Bank
shall have the right to require that all payments of such
latter items be made directly to the Bank to be credited
against the indebtedness hereby secured, and the Bank may
advise the parties owing such payments of its rights under this

instrument and direct such parties to make their payments to
the Bank.

10. B-Four, Inc., consents to the filing of this Mortgage
and Security Agreement with the Interstate Commerce Commission
in order to perfect the Bank's lien on the Collateral under the
provisions of 49 U.s.C. §11303 (formerly §20c of the Interstate
Commerce Act). B-Four, Inc. shall also execute and deliver to
the Bank a UCC-1 Financing Statement, evidencing the security
interests granted herein, for filing with the Hopkins County
Clerk, Madisonville, Kentucky. B-Four, Inc. shall, pursuant to



§4(h) hereof, pay and reimburse the Bank for all fees and charges
incurred or necessary for filing and recording.

11. This Mortgage and Security Agreement, the Loan Agree-
ment, Notes, and other instruments and documents pertaining to
the financing evidenced by the Notes shall all be construed
harmcniously together. The covenants and obligations of B-Four,
Inc. and the rights and powers of the Bank under all such instru-
ments and documents shall be regarded and interpreted as cumula-
tive (rather than as in any way mutually exclusive or contradic-
tory) to the full extent possible and permitted by law. Such
instruments and documents shall always be construed and applied
to effectuate their purpose of providing the Bank, its successors
and all other persons having having a beneficial interest in

the Notes, maximum security for the payment of the Notes and
flexibility with regard thereto.

12. (a) Time shall be of the essence in the performance

by B-Four, Inc, of all its covenants, obligations and agreements
hereunder.

(b) This instrument and the agreement evidenced hereby
shall, to the extent federal law is not applicable, be governed

by and construed in accordance with the laws of the Commonwealth
of Kentucky. ’

(c) This Mortgage and Security shall be binding upon

B-Four, Inc. and its successors and assigns and shall inure to
the benefit of the Bank, its successors, endorsees and assigns
and all other holders of a beneficial interest in the Notes.
The Bank, without the consent of B-Four, Inc. may assign any or
all of the notes and its rights under this Mortgage and Security
Agreement to third person(s), in which event said assignee(s)
of the Bank shall succeed to all of the rights of the Bank under
the Note(s) so assigned and under this Mortgage and Security
Agreement as regards the assigned Note(s). :

IN TESTIMONY WHEREOF, the parties hereto have caused this
Mortgage and Security Agreement to be fully executed on their
behalf by their undersigned, properly authorized officers, the
day an year first above set forth.

B-FOUR, INC,

B Y

Title:




FIRST NATIONAL BANK OF LOUISVILLE
AN

- | {) j r

By: \}(.\\'“t‘ L !; "\s""vtr' &T/

TITLE: Y Cf 'Q‘v‘\mmfciv‘\z 6&47 L?/ﬂ/b«
L

COMMCNWEALTH OF KENTUCKY )
o ) SS:
COUNTY OF JEFFERSON Hookino )

On this _Q31>" day of December, 1984, personally appeared
oy w7 0ko , to me personally known, who executed the
foregoing instrument on behalf of B-Four, Inc.,_.and who after
being by me duly sworn, says that <he is the A ke of
B-Four, Inc., a Kentucky corporation, that the foregoing instru-
ment was executed on behalf of said Corporation, and he acknow-
ledged that the execution of the foregoing instrument was the
act and deed of said Corporation,

IN TESTIMONY WHEREOF, witness my hand and notarial seal.

~ e
IR / Ty
7,’/.&%1 g )i
Notary Publid ~

My commission expires: [i-%c %5

COMMONWEALTH OF KENTUCKY

)
) S8S:
COUNTY OF JEFFERSON )

Al 2 o+ to me personally known, who executed the
joing instrument on behalf of First National Bank of Louis-

ter being by me duly sworn, says that he is the

ville and‘wha af
GP"*Eﬁ%?:Z] "of First National Bank of Louisville, a national
cozgcrc

ion, that the foregoing instrument was executed on behalf
of said Corporation, and he acknowledged that the execution of
the foregoing instrument was the act and deed of said Corporation.

On this day of December, 1984, personally appeared
f%reg

IN TESTIMONY WHEREOF, witness my hand and notarial seal.

Notary Public ; "

10




My commission expires: 4424/4?’{

I certify that I prepared the
for?zéing instrument:

Mg

Marvin J. Birn(/

GEENEEAUM DOLL & McDONALD
3300 First National Tower
Louisville, KY 40202
(502) 589-4200
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